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Tribune Broadcasting Company ("Tribune") herewith

responds to the Notice of Proposed Rule Making ("Notice") in this

Docket, FCC 92-499, released November 19, 1992. Tribune operates

seven television stations in major markets served by cable, and

is vitally interested in the outcome of the rUlemaking.*

While the Notice raises many important questions,

Tribune wishes to focus its comments at this stage on a single

issue: protecting a station's unfettered right to make the

statutory election between must-carry and retransmission consent,

without interference by third-party program suppliers. It is

critical that the Commission expressly declare and protect this

right in the regUlations implementing the Cable Television Con-

sumer Protection and Competition Act of 1992 (the "Cable Act").**

* Through subsidiaries, Tribune operates independent television
stations WPIX, New York; KTLA, Los Angeles; WGN-TV, Chicago;
WPHL-TV, Philadelphia; WGNX, Atlanta, KWGN-TV, Denver and WGNO, .
New Orleans. Tribune also operates a television program prod22f1u­
tion and distribution company, Tribune Entertainment Company. ...

No. of Cop\es rec'd ' !
** Pub. L. No. 102-385, 106 Stat. 1460 (1992). UstABCDE



SUMMARY

After assessing the television marketplace and the

economic forces at play between television stations and cable

systems, Congress, in the Cable Act, granted television stations

two new rights. These rights, to mandatory carriage (subject to

stated limitations) ("must-carry"), and to permit cable retrans­

mission of the station's signal only with its consent ("retrans­

mission consent"), were created to redress a perceived imbalance

in market forces, and to ensure the delivery of local programming

to the pUblic.

The Commission should permit television stations to

exercise these rights in their broadcast signals in the manner

Congress intended -free from restraints by program suppliers,

copyright owners or others with a proprietary interest in the

individual programs broadcast by the station. Such an

interpretation of the Cable Act would be consistent with the

Commission's longstanding construction of a related provision of

the communications Act and with sound policy considerations.

For the reasons set out below, the Commission should

provide by rule that no agreement between a television station

and a program supplier may directly or indirectly limit,

condition or restrict the station's right to grant retransmission

consent under section 325(b) of the Communications Act of 1934 as

amended, or to signal carriage under section 614 of the Communi­

cations Act. Alternatively, the Commission should expressly

declare that the Cable Act, which gives a station sole authority
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over retransmission of its signal, does not give third parties

the right to withhold, deny or condition those rights.

I. The Rights Created by the Cable Act.

Congress made its intentions abundantly clear in the

legislative findings set forth in section 2 of the Cable Act.

Congress found that television stations serve an important pUblic

interest as a source of local news and public affairs program-

mingo § 2(a) (11). Congress found that cable systems compete with

local television stations, § 2(a) (14), and that economic forces

create incentives for cable operators to drop, reposition or not

carry local stations, § 2(a) (15). without remedial legislation

granting stations the rights to signal carriage on local cable

systems and to consent to cable carriage, the Act declares, "the

economic viability of free local broadcast television and its

ability to originate quality local programming will be seriously

jeopardized." § 2(a) (16).

The Commission has recognized the importance of these

findings, which are the foundations for the Cable Act's mandatory

carriage and retransmission consent provisions:

[T]he 1992 Act and its legislative history evidence
Congress' conclusion that there is a substantial gov­
ernmental interest in ensuring that cable subscribers
have access to local commercial and noncommercial
broadcast stations. Further, the 1992 Act and its
legislative history indicate that Congress has deter­
mined that the must-carry and channel positioning
provisions of the 1992 Act are needed to protect the
system of free, over-the-air television broadcasting
and to promote competition in local markets. Specific­
ally, Congress has concluded that such regulation is
needed to ensure a competitive balance between cable
systems and broadcast stations. With respect to
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retransmission consents, Congress has concluded that a
substantial portion of the fees subscribers pay to
cable systems is attributable to the value subscribers
place on viewing broadcast signals. Prior to the 1992
Act, however, cable operators have not been required to
seek the permission of the originating broadcaster
before carrying its signal, nor have they been required
to compensate the broadcaster for the value of its
signal. To remedy this situation, Congress included in
the 1992 Act a provision permitting broadcasters to
seek compensation from cable operators and other
multichannel providers for carriage of their broadcast
signals.

Notice, ~ 4 at 3-4.

The Cable Act's grant of must-carry and retransmission

consent rights to television stations, thus, is built on firm

legislative findings. The anchor of these findings is the pUblic

interest in diverse local broadcast programming.

As to retransmission consent, the Cable Act requires

the express authority of "the originating station" for a cable

system or other multichannel video programming distributor to

retransmit "the signal of any broadcasting station. or any part

thereof." 47 U.S.C. § 325(b) (1) (A) (emphasis supplied).

It is important to note what the Cable Act says, and

what it does not say. Section 6 says the authority of "the

originating station" is required. It does not say the consent of

any other party is necessary or sufficient. Tribune believes the

plain language of the statute answers the question posed in the

Notice (~ 65 at 31) whether in the absence of contractual limita-

tions, a station may grant or withhold retransmission consent

"without authorization from the copyright holders." The answer

is yes.
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The Cable Act also speaks in terms of retransmission of

a station's "signal," rather than retransmission of constituent

elements of the signal, such as individual programs. It endows

the broadcaster with statutory rights as the originator of a

television signal. Congress could have granted equivalent rights

to those who own the programs themselves -copyright owners -but

chose not to do so.

The Commission implicitly recognizes why the copyright

holder's consent is not required -because the Cable Act is not a

copyright statute. The retransmission right is a separate right

that a cable operator must obtain from the party who is given

that right by statute:

Accordingly, when a station elects retransmission
consent, a cable system (or other multichannel video
programming distributor) must obtain the permission of
the station to carry its signal -- even if the system
has already secured permission to retransmit the indi­
vidual programs carried on that signal through either
the cable compulsory license or the express agreement
of the copyright holders. (Emphasis supplied.)

Notice, ~ 64 at 31. The retransmission right and the copyright

are thus two entirely different property rights, often owned by

different parties.* The Cable Act does not link these rights,

and does not require that the owner of one right consent to the

exercise of the other.

* See United Video, Inc. v. FCC, 890 F.2d 1173, 1185-87 (D.C.
Cir. 1989), underscoring the distinction between and coexistence
of communications policy (embodied in the Communications Act and
the Commission's syndicated exclusivity rUles) and copyright
policy (embodied in the Title 17 and the cable compulsory
license); Malrite T.V. of New York v. FCC, 652 F.2d 1140, 1147-48
(2d Cir. 1981), cert. denied, 454 U.S. 1143 (1982).
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The same is true of the must-carry right created by

section 4 of the Cable Act.* section 4 speaks of a cable

operator's carriage of "signals," not program elements. See 47

u.s.C. §§ 534(a), 534(b), 325(b) (1) (B). Indeed, sUbject to the

Commission's sports blackout, syndex and network nonduplication

rules, the Cable Act requires a cable operator to carry "the

entirety of the program schedule of any television station car-

ried on the cable system." 47 U.S.C. § 534(b) (3) (B). Ownership

of components of the program schedule, and consent of the owners,

are irrelevant to the statutory scheme.

Cable operators are directed by section 4 to carry "in

its entirety, ••• the primary video, accompanying audio, and line

21 closed caption transmission" of each station, as well as

"program-related material carried in the vertical blanking

interval or on subcarriers," to the extent technically feasible.

47 U.S.C. § 534(b) (3) (A). Again, these requirements exist irre-

spective of the ownership of these components of the broadcast

signal, or the consent of the owners.

In sum, Congress has perceived that market forces do

not function properly in the delivery of television signals to

cable subscribers. It has redressed the problem by granting

rights of retransmission consent and mandatory carriage to

television broadcasters. Congress acted under its commerce

power, by creating and granting property rights under the aegis

* Tribune is limiting its comments to the provisions affecting
commercial television stations. The same principles would seem
to apply to noncommercial broadcasters, however.
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of the communications Act. Congress left the copyright regime,

including the cable compulsory license, in place.* The Commis­

sion should properly conclude that the consent or authorization

of third parties -be they copyright owners, program suppliers or

other third parties with an interest in the content of the

station's programs -is not required for the station to exercise

its must-carry or retransmission consent rights.

II. section 325 Traditionally Has Given stations
The Sole Right to Grant Rebroadcast Consent.

Congress built the Cable Act's retransmission consent

right on the foundation of an existing provision of the Commu-

nications Act -section 325(a), which forbids "any broadcasting

station [to] rebroadcast the program or any part thereof of

another broadcasting station without the express authority of the

originating station." 47 U.S.C. § 325(a).

This section reads very much like new section 325(b),

created by section 6 of the Cable Act. Both require the "express

authority of the originating station" before a third party can

retransmit the station's programming to the pUblic. And section

325(a) refers to the rebroadcast of a "program," whereas the

Cable Act's new retransmission section refers more broadly to the

station's "signal."

* "The principles the underlie the compulsory copyright license
of section 111 of the copyright law (18 U.S.C. 111) [sic] are
undisturbed by this legislation .... " Conference Report on
S. 12, Cable Television Consumer Protection and competition Act
of 1992 ("Conference Report"), H.R. Rep. No. 862, 102d Cong., 2d
Sess. (1992) at 76.
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In construing section 325(a) over many years, the Com-

mission has held that a station's consent, and only a station's

consent, is needed to make a rebroadcast lawful. Permission of

third parties such as syndicators, networks and sports teams is

not necessary, and even these parties' objection is no bar to

consent.

For example, in Board of county Commissioners, Monroe

County, Florida, 72 F.C.C.2d 683 (1979), a local cable operator

objected to the county's applications to construct TV translator

stations in the Florida Keys that would carry three network affi-

liates, two independent stations and the local pUblic broadcast-

ing station. Tele-Media, the cable operator, protested

that most network affiliation and syndicated program
contracts either require the consent of the network or
syndicators prior to such authorization, or they flatly
prohibit retransmission authorization of the SUbject
programming by the local station. In this regard, we
note that Monroe County has obtained the consent of
each primary station to rebroadcast its programming.
In addition, Monroe County has obtained letters of con­
sent from each commercial network, and from the Public
Broadcasting Service. However, it is Tele-Media
Corporation's contention that Monroe County must also
obtain the rebroadcast consent of each program syndi­
cator for any syndicated programs that may be trans­
mitted over the primary stations. In support of this
contention, Tele-Media has filed letters from several
program syndicators purporting to limit rebroadcasting
of their programming without prior consent.

Id., 689.

The Commission summarily dismissed the objection that

the station had failed to obtain the consent of program

syndicators:

section 325(a) ..• provides, in part, that no
broadcast station shall II ••• rebroadcast the program
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or any part thereof of another broadcasting station
without the express authority of the originating
station." All that is required by Section 325(a) is
that consent be obtained from the originating station.
Neither the statute nor our rules require the consent
of anyone else. See Storm King Television, Inc., 19
F.C.C.2d 876 (1969). To construe Section 325(a) to
require the consent of each program syndicator on a
program by program basis would effectively read into
the Act a requirement not imposed by Congress.

Id. (italics in original; underscoring supplied).

The Commission applied this rule again in Blair

Broadcasting of California, Inc., 48 R.R.2d 1551 (1981), which

concerned an application to construct a translator station in

Santa Barbara, California that would rebroadcast the signal of

co-owned KSBY-TV, San Luis Obispo. Key Television, Inc., which

operated a fUll-power station in Santa Barbara, objected.

Key claimed, among other things, that "Blair had not

obtained consents from program syndicators to rebroadcast

KSBY-TV's syndicated programming in Santa Barbara." Id., 1554.

Key suggested that the failure to obtain such consent "may result

in copyright infringement which should not be sanctioned by the

Commission." Id. Again, the Commission rejected this argument,

applying the plain language of the Communications Act:

The Commission has consistently held that Section
325(a) only requires that rebroadcast consent be ob­
tained from the originating station. See Monroe County
Board of Commissioners, supra. Further, to the extent
that [aJ copyright problem may develop in connection
with the operation of the proposed station, we believe
that such a problem is a matter for resolution by the
forum best equipped to deal with copyright matters and
not the Commission. Since Blair is the primary station
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for the proposed translator, no further consent
requirements must be met under our rules. Id.*

Tribune submits that the commission should apply the

same rule to rebroadcast consent elections under section 325(b)

of the Communications Act, and to must-carry elections under

section 4, that it has consistently applied under section 325(a).

Congress has invested in the originating station, and no one

else, the unfettered discretion to grant or withhold rebroadcast

or retransmission consent. For the reasons described in the next

section, we submit that sound policy reasons support this view,

and nothing in section 325(b) (6) of the Communications Act

undermines it.

III. Allowing Third Parties to Block Retransmission
Consent Would Frustrate congressional Intent.

As noted above, Congress made several choices in enact-

ing the Cable Act. Congress chose not to amend or repeal cable's

compulsory copyright license. It chose to give the retransmis-

sion right (and the right to must-carry status) to stations, and

not to copyright owners, networks, syndicators, owners of televi-

sion commercials, AFTRA, ASCAP, BMI or professional sports teams

-any or all of whom could claim some variant of a proprietary

interest in the contents of a station's programming. And

Congress chose to make the retransmission right in § 325(b)

* See also Channel Seven, Inc. (KLTV), 3 R.R.2d 680, 682-83
(1964) (Dallas Cowboys' failure to object to a station's
rebroadcast of their games could not be a deciding factor in the
station's decision to grant or withhold rebroadcast consent).
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applicable to a station's "signal," broader even than the refer­

ence to "program" in § 325(a), the rebroadcast consent provision.

It is wholly unsurprising to see that the Commission in

the Monroe County and Blair Broadcasting cases, supra, was pre-

sented with claims that syndicators had withheld rights to grant

rebroadcast consent. As a consumer of syndicated programming for

decades, Tribune can represent to the Commission that such provi-

sions are standard "boilerplate" in program licensing agreements

throughout the television industry. Such contract terms were

written into syndication contracts long before the 1992 Cable Act

was ever dreamed of. See Exhibit A, which consists of represen-

tative provisions from recent form contracts prepared by program

syndicators, and Major League Baseball's "Required Language for

Broadcast Contracts," all predating the Cable Act, which prohibit

retransmission of the subject programs or limit a station's right

to grant retransmission consent.*

Tribune is confident that virtually every commercial

television station in the united States is party to one or more

syndication contracts that limit or restrain retransmission in

* For example, the Columbia Pictures, Paramount, MGM-Pathe,
Carolco and Viacom form contracts forbid the station to authorize
telecasts of the programs over cable television; the Carolco and
Viacom agreements give the syndicator the right to terminate the
contract if such retransmissions occur. The Republic, Buena
Vista, Columbia and Twentieth Century Fox contracts state that
any funds received by the station from retransmission will be
held by the station as trustee and must be promptly paid over to
the syndicator. The "required" Baseball clauses deny the station
the right to grant retransmission consent as it sees fit. One
forbids retransmission by cable systems outside a territory
specified by Baseball. The other forbids it unless and until the
parties agree on how much the ball club will be paid.
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the manner depicted in Exhibit A. Given that the Cable Act sets

an October 5, 1993 deadline for a station's grant of retransmis­

sion consent, we suspect that the Commission, the courts or both

may be besieged with requests to interpret such pre-Cable Act

contract clauses to determine their scope and efficacy. Such

requests would surely tax the Commission's already-overtaxed

resources beyond the breaking point.

The Commission should declare contract clauses of this

sort ineffective to prohibit a station's exercise of its

statutory retransmission right, because they frustrate the intent

of Congress as evidenced by the plain language of the Cable Act.

We urge the Commission to rule that no program supplier, nor any

other owner of rights in individual programs, can limit or impair

a station's exclusive statutory right to grant retransmission

consent or elect must-carry status with respect to its broadcast

signal.

This conclusion flows from the statutory language and

the Cable Act's underlying policies. First, Congress has given

the retransmission right to the "originating station" and no one

else. 47 U.S.C. § 325(b) (1) (A). Second, retransmission consent

must be granted or withheld for a three-year period for an entire

signal, not on a program-by-program basis. Id.; § 325(b) (3) (B).

No party other than the station controls the entire broadcast

signal. One syndicator, or one sports team, we submit, should

not be able to frustrate the intent of Congress that every tele­

vision station have a free hand in choosing the terms on which it
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will deal with cable systems who carry its signal. certainty in

this regard is imperative given the statutory deadline, and the

fact that every television station will have to make a statutory

election for each cable system in its ADI, in many cases number-

ing in the dozens.*

New section 325(b) (6) of the Act provides that:

Nothing in this section shall be construed as
modifying the compulsory copyright license established
in section 111 of title 17, united states Code, or as
affecting existing or future video programming license
agreements between broadcasting stations and video
programmers.

While the meaning of this language is not completely clear, it

does not undermine Tribune's position in any way. The first

clause, as noted above, indicates congress' intent to leave

undisturbed the cable compulsory license -the vehicle whereby

cable systems obtain rights under copyright to rebroadcast local

and distant stations' programs.

The second section, dealing with "video programming

licensing agreements" between stations and "video programmers,"

is less clear. It could be construed to apply to network affili-

ation agreements or perhaps program syndication contracts, though

* Other sections of the commission's rules restrict the terms of
contracts between stations and program suppliers. section
73.658(m), for example, limits the zone of territorial exclusi­
vity that a station and a program syndicator validly may agree
to. Other subsections of § 73.658 restrict the terms of affilia­
tion agreements between television networks and their affiliates.
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it is not at all clear that a party who merely sells the rights

to broadcast or originate programming is a "programmer."*

In any event, these agreements are consensual copyright

licenses -the converse of compulsory licenses. Tribune submits

that the only reasonable reading of this section is that Congress

intended to leave copyright licenses of all sorts undisturbed on

matters of copyright law, thus underscoring the distinct nature

of the retransmission right created by section 6 of the Cable

Act. As the legislative history states:

Cable systems carrying the signals of broadcast
stations, whether pursuant to an agreement with the
station or pursuant to the provisions of new sections
614 and 615 of the Cable Act, will continue to have the
authority to retransmit the programming carried on
these signals under the section 111 compulsory license.
The conferees emphasize that nothing in this bill is
intended to abrogate or alter existing program
licensing agreements between broadcasters and program
suppliers, or to limit the terms of existing or future
licensing agreements. (Emphasis supplied.)

Conference Report, supra at 76-77. Again, Congress makes the

distinction between cable systems' rights in programming (which

derive from the Copyright Act's compulsory license) and stations'

rights in programming (from license agreements) on the one hand,

and rights to the signals, which are governed exclusively by the

Cable Act. The two clauses of section 325(b) (6) should be

* It would be a far more tortured construction of the statutory
language to consider a sports franchise that merely sells rights
to telecast on-the-field athletic events a "video programmer" or
a "program supplier," the term used in the legislative history.
Conference Report, supra at 77. A network, on the other hand,
which selects and disseminates a schedule of programming, is more
commonly understood to be a "video programmer."
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construed in pari materia as dealing with a single sUbject,

copyright, a sUbject that is left undisturbed by the new Act.

Given the clear congressional intent to create a

powerful new right for every television broadcaster, rather than

a right sUbject to the indulgence of copyright owners, the Com­

mission should construe section 325(b) consistent with its long­

standing interpretation of section 325(a) -as giving a televi­

sion station the sole and exclusive right to decide the terms on

which it will permit retransmission of its entire signal.

Permitting any party to block the retransmission of a signal

through contract terms licensing a program would, we submit,

completely frustrate the statutory purpose and render section 6

of the Act a virtual nUllity. The must-carry and retransmission

consent provisions, designed to protect the pUblic's interest in

local and diverse programming sources, should not be construed in

a manner likely to injure that interest.

CONCLUSION

For the foregoing reasons, Tribune Broadcasting Company

submits that the Commission should adopt rules providing that a

station's right to grant retransmission consent and to elect

must-carry status may not be limited, conditioned or restricted,

directly or indirectly, in any agreement granting the station

rights to telecast or originate video programming.

Alternatively, the Commission should clarify that the statutory
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rights belong exclusively to the originating station, and that

provisions of license agreements governing copyrighted programs

may not preclude a station's exercise of the statutory rights.

Respectfully sUbmitted,

TRIBUNE BROADCASTING COMPANY

BY~ne€
435 North Michigan Avenue
Chicago, IL 60611
(312) 222-4121

Its Attorney

Of Counsel:

Robert A. Beizer
craig J. Blakeley
SIDLEY & AUSTIN
1722 Eye street, N.W.
Washington, D.C. 20006
(202) 736-8000

Dated: January 4, 1993
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EXHIBIT A



TERMS AND COND I T IONS

1. R~ghts and Nature of License.

(a) The License grants Licensee the limited right
to make free television broadcasts of the particular Programs
specified on the cover page of t!lis Agreement (the "Cover
Page") . Licensee may broadcast such Programs only to non­
paying audiences, and shall be limi ted to the number of
broadcasts per Program and the broadcast days and/or times
(if any) specified on the Cover Page. Licensee shall broad­
cast the Programs only over the facilities of the television
broadcast station known by the call letters specified on the
Cover Page and only by transmission from the originating and
existing transmitter and antenna of said television broadcast
station. Licensee will not transmit or broadcast, or author­
ize the transmission or broadcast, of any Program or any por­
tion thereof by means of any cable television system, com­
munity antenna sys~em, microwave system, booster, translator,
satellite or other similar device whether now in existence or
coming into existence during any portion of the term hereof.

(b) In the event a telecast of any Program li­
censed hereunder is, wi th or wi thout Licensee's authoriza­
tion, ampllfied, retransmitted or relayed on ~he same or any
other device or method not specifically authorized herein for
reception outside the "specified zone" of the community to
which the station is licensed (as said term is defined in 47
C.F.R. §76.5(f», Licensor shall have the right, in its abso­
lute discretion, to terminate this Agreement in accordance
with the termination provisions set forth in Paragraph 6, be­
low and said event shall constitute a "Termination Event" in
accordance with the provisions of such Paragraph.

2. Commercial Time.

(a) The Licensor Commercial Time stated on the
Cover Page shall be sold or otherwise disposed of by Licensor
at Licensor's sole discretion. Licensee shall comply with
all instructions furnished by Licensor regarding the place­
ment, length and broadcast posi tlons wi thin the Programs of
the Licensor Commercial Tlme, and of commercials to be in­
serted in the Licensor Commerc i al Time (the "Commercials") I

and shall not change the time designated by Licensor for the
broadcast of the Commercials. The placement, timing and
format of the Commercials shall be determined by Licensor.
The total number of minutes of advertising time within each
Program shall be precisely that amount as is set forth on the

Caroleo Television Inc.
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DIner matenaJ. or oonlon Inereel. or autnonnn!! or ~Iltln, Ine unlblllon. wnetner oy "IY of IClevtllOn oroaocasun, or otnl!l'WllC. of Illy
EOlsooe. V1aeotaoe or alner matenal. or oonlon tllereof. In any Ineater. aualtonum or other Olace to wnlCII an lamlSSlOll iee IS cAaraG. Of
oOlnl anYlnlll! wnll:n mav ImOllr tne cooyngnt In any E;lISOClC or ponK\n thereof. or VIACOM's mle 10 any vt<Ietltaoc or otner marenat tiwnai.

) CONSIDERATION, the commencement of the Term hereof
(al F~~: Stallon acrees Inat (,I from Ind afler,vIACer,l's ."eulCutt 3j 'IUIUlI S oINt. VIACOM IS ClImled 10 Ine full amount of Itle

Actual LIcense Fee IS Ine same snall be aetermlneo at any !Iven OOlnt In ume Qunn~ tne term oj thIS "'!!rcemenl. (Ill tne n~nl to oay tlte Actual
LJcense Fee ,n InstallmentS IS an accommoaauon 10 Slallon and \111/ no aevelooment or evenl oi anv lImd lInC:IUClnl, wunoul IImllatlOn.. a fadure
0" Slauon "or any re3.Son 10 maKe anv oroaaClSt unaer InlS Arreernentl shall limn Slauon S ODlInuon 10 on rne full amOVlll oi the Actual
License fee 10 VIACO~ IS reaulreo nereunaer. exc:etll IS exorcSslY ol'OVlaeo Itemn. Slanon WIll cav VIACO!>1 fin U.S. douan to SUCfl acldress
JS VIACOM may trom lime 10 lime SDec1IV 10 SIIlIonl Inc ACIUlI Lteense fee In suc:n InslalimentS as arc SDet:1I1CO ana lIllie "melll II are
SOCl:lneoLn Paragraon A(4) \.a) or t:he Agreement.

4 INTEllEST:
Interest It the lesser of (i) the nle of I v.a 0/" ocr month or (Ii) Ihe mUlmum rale allowatlle tlv law shall acerue and De canDle on any

oavment Que 10 V[ACOM hereunaer wnlcn snail nOI oe maae w\tnm lnlny (30) daYS ailer tne due cale tneROI itercunaer ior Ine enure pcnod
tor wnlcn any sucn oavrnent shall remain outstanolng.

(DELIVERY (Paragraph 5 applies to Paragraph B (Bonus Runs) only)
(a) Stzl#ilut D~',~",' Wilh resoect to eac:h El:llsoae 10 be oroacscast hereunder. VIACOM wliitransmll or cause tne InllSmlSSlon of such

EOlsooc 10 I saleHne Iransoonaer ior rCCetluan ov cann stauons ("Uohn" Feed") at leastlwO (2) bUSIness caYS IInor 10 tne scneaulea broaGCaSl
01 sucn EDlSOQe. Slauon snail be resoonSltlle £Dr downlink costs Ilf anYI anc anv olner cosIS of Innsmlttln, Ute EolSOQC irom Inc salelbte 10
Slallon s jaC:lIIl1es. Slallon maY store Ihe EDlSOGe on St.1uon·s Ylaeotaoc ior suen scneduleC1 croaOC&S1 bUI S~tlon snail III crase suen_E~t
,mmeolAlelY followln~ sucn oroaacul IIl1d (II) furnish VIACOM. on or before IWO (2) ween ailer Ihe scneauled brD&CIC.1S1 Inerect. wtth I
Cennicale oj Er:tsure or OestruClIOll SI,nea bv In aUll'lonzed officer of S~lIon nan:un! sucn EDISOQe. hSlln~ oy commemal 1.0. numl:lct Ille
\'IACOM commercIal Inyenlon eonl&lnea Inereln ;.na c:enlfYln! tnll llle enure VlOeotaOC oj Ihe EolSOOe "'U euner ensea or aeslroveG. as
lne ca.se maY oe. NOIWllnstanalng anvtnln, elSC 10 tne contrarY eonillneo ncretn. Slallon snalilmmeotateiv iumasll VIACOM wlIn a Ccnlicale
oi Erasure or Deslrucllon eomolYln~wltn Ine forelalng oi all COOles ojall EolSOOes uoon anv sooner lennlnauon orcancellanon oi IhlS A!!fttII'etlt.
VIACOM WIll crovloe Slallon Wlln IransmlSSlon limes. salellne ana lrans~noernumoen In IOvance. In Inc t\'e1IlllIat Slallon nas lIOt recetYel1

~\
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STANDARD TERMS AND CONDmONS (Continued)

-~~ r8p!'esents and agrees thai the LIcense Fee ~1fJed herein constitutes payment SOlely tor LIcensee', right to telecast
'i the lUll Work(s} CN8r the f8Cmtles 01 the statlon(') spedtI8d In the Agreement for gratuitous recepllOn t7t the public 8nd do not

Include If1Y~~ to the Distributor for retransmfsslOn thereof t7t OIfler facilities, Whether owned t7t l.Ic8nIee or bV a third e:anY.
LJcenaM Sl1aI not authorize or permit arrt copying, dUplication, reproduction, performance, retransmlsslori, or exhibition d any AudIoVISual
Workls) or 8IP/~ thereof nor shall licensee lelecast, relay the telecast, or authorize others to telecast any 01 the Audiovisual Work(s)
0YfIr thit f8dIIie8 of any additional station, booster station, satelllle station, cable system or satellite, network, SImultaneous transmission, or
other f8CIII88 for carrl8ge or reteleca8t outside of Ucensee's area of excluslv~ as defined In Paragraph 16 hereof. LJcensee shall not
tlleeast tJnt AudloYlsuaT Wark(s) Into any place where an admission price Is cnarged or where the reception cA the teleCUt by the public Is
made~ to the payment Of a license, subsCription, or any other fee. Any royalties or fees which become payable to or shall be
receiYed t)y llcensee bY virtue of any statute, governmental regulation, or by operation of law In any manner, as the result cA a
fltranamisllon of the Audiovisual Work(s) by any booster statiOn, translator, repeater, satellite, cabl8 television system, relaY broadcast,
network simultaneous transmission, or otherwise shall be~ to Distributor and, if received by Licensee, shall be held by Lkensee as agent
end trustee for Distributor and shall be promptly paid to Dlstnbutor.

(c) Ucensee agrees that the license grant8cl to Ucensee hereunder and the Ucense Fee specified hereunder are based upon the
effective radI8ted power of the statlon(S) enumerated herein as at the date cA the Agreement. In the event Ucensee increases the effective
radiated~ or the stallones) enumerated or moves its tower, or changes Its coverage area subsequent to the date cA the Agreement,
LIcensee • the election of DIStributor and upon notification by the Distributor, will not further telecast or exhibit the Audlovlsuaf Work(s)
except Wih the consent of Distributor until after the Agreement has been renegotiated in QOOd faith by the parties. In the event that
LicerIsee's~ is carried by a cable company Into any area outside Ucensee's area ofexclusivity as defined In Paragraph 16 hered or in
the 8Y8f1I UCinsee willingly or unwillingly b8cori'Ies a super station (i.e., Ucensee's Signal is received by a common carrier and rebroadcast
into Ir1Y.~ outSide of UCensee's area or exclusivity) during the term of this license, Llcensee, at the election of Distributor, shall
~. 1he Agreement in g~ faith. LJcensee's ObligatiOn to renegotiate in good faith shall revive In each Instance where the carriage
cA LJCensee's ~riaI Is expanded through retransmission. The parties agree that any breach under this subparagraph 7(c) shall constitute a
material breech 01 the Agreement.

&. EXHIBmON OF PROGRAMS, CREDITS, ALTERAnONS OF COPIES
The Audiovisual Work(s) shall be exhibited exactly as delivered to Licensee, and In such cases where Distributor provides breaks for

commercIaII, no chanaes wt'latsoever shall be made without prior written permissIOn from Distributor. In such cases where Distributor
provides m an uncut film print, Ucensee may make minor cuts or alterations as provided below, on conditiOn that the film print Is restored to
the condll1On that It was delivered to Licensee, or (10 an uncut videotape, Licensee will make a duplicate pursuant to Paragraph 2(b) above,
and may make minor cuts or alterations to that duPlicate as provided below. Such cuts or alteratrons will only be made In order to: (a)
Insert announcements; (b) to conform to time ~ment requirements; ec) to conform to municipal, state or Feoeral Laws; (d) to conform to
the stendards or the Federal Communications COmmission. No such lnsertlon of commercial material shall adversely atrect the artistic or
pictorial quality of any Audiovisual Work(s) or materially interfere with its continuity. Licensee acknowl8dQes and agrees that the Agreement
and the Iic8nMs granted hereunder are expressly conditioned UIJOf1 Licensee's telecasting of the copyrigllt notice .~ng In eacn
AudlovlsuaI Work. LJcensee further agrees that if will telecast In full the main and end titleS, screen creditS, release credItS, fractemarks, trade
names and .. other symbols or notices appearing in each Audiovisual Work. Ucensee agrees to fumish Distributor within ten (10) days
foIIowIna each calendar month cA the term hereof, monthly reports signed by Licensee, on Distributor's form or a form approved by
DlsIribufor, Indicatl~ whether or not any Audiovisual Work(s) were telecast by Licensee during such calendar month and If 10, the ~lfIc
Audi0vlsuai Work(sl-so telecast and the dates cA each such telecast. Further, Licensee .~rees to furnish to the American Federation at
Te/eYl8ion and RaClro Artists or the Screen Actors Guild, whichever Is applicable, within thirty (30) days fOllowing the close cA each quarterly
period during the term of the license granted hereunder, quarterly reports indicating the AudIoviSual Workes) telecast during such quarter
and the dates or each such telecast. l>lstributor reserves the right to change the title of any Audiovisual Work, in which event the new title
shaJI be used by Licensee in connection with any telecast of such Audiovisual Work or the advertising thereof.

I. INDEMNIFICAnON
lJcensee will Indemn=Sandhold harmless Distributor and its officers, directors, shareholders, emJ.?loyees and agents from and

against 8l'fIf and all claims, es, liabilities, losses, costs and expenses, including reasonable fees (j counsel, of atri nature arising from
any bre8ctt or~ed breach by Lk of any term or provision cA the Agreement: Further, Ucensee will indemnify lind hold DlstriOOtor
an(j Ita OfIIcera, directors, shareholders, emDlovees, and agents harmless from and against any and all claims, damages, liabilities, losses,
costs and expenses, Includl~ reasonable feeS d counsel, arising from the broadcasflng d any matertaJs, other than the content cA the
AudioYfsuaI Work(s) which LICensee may broadcast or authorize fo be broadcast in connection with the Audiovisual Work(s).

10. ADVERTISING AND USE Of NAME AND UKENESS
. LJcenIII shall toIIow all InstruetJons d Distributor regarding the use cA the name and/or likeness d any person appeari~ In or
assodated wIIh any Audiovisual Work(s) In connection wItft advertising the Audiovisual Work(S). All advertising or commercial content
UljJJzed In cori18CtlOn with the AudIovISual Work(s) shall comply with any governmental,J8gulatexy, or Industrywlde code{s). LicenSee shall
not utilize the name or likeness d arrt person aDDearIng In or 8ssoclatea with any AuchcvlSuai Work(s) for any commerCial tie-In or for any
other~ excepl1he advertisement d the terecastlng of the Audiovisual Work(s) in the broadcast area cA the stationes) specified.
WIthoUt BmIIIng the generality d the foregoing, licensee agrees that it shall not make or permit to be made, in any advertising, publicity or
othefWIse, 81ft statements which directly or indirectly, expressly or by implication, (a) constitute an endorsement (j any sponsor, product,
article or sefV1ce by Dlslributor, the proOUC8f or copyright proprietor cA the Audiovisual Work(S), any performer appearl~ therein, the
director, or anyone eJse connected or associated with fhe Audiovl!Suai Work(s), or the productIOn or distribution thereof, or (b) Indicate that
any such peISOI'Ils connected or associated with or Is employed or engaged by Ucensee or any sponsor. In the event ueensee chooses
to use any 8XC?8fPlS from 8!lY of the Audiovisual Workes) In commercial material advertising the Audiovisual Work(sl, LIcensee agrees not to
use, or authorize the use of, any excerpts which will trigger any residual or other payments pursuant to any applICable collectiveoargaining
agreement(s). WIthout in any way limiting the IndemnIfICation Obligations contained elsewhere In the Agreement, Llcensee specifically
agrees to indemnify and hold Distributor harmless from and against any and all claims, damages, liabilities, pay:ments, losseS, costs and
~ including reasonable fees of counsel, arising out ofany use of any excerpt of any Audiovisual Work(s) by (or authorized by)

11. WITHDRAWAL OF AUDIOVISUAL WORK(S)
"'a-.....~) GROUNDS FOR WITHDRAWAL Distributor may, In ItS absolute discretion, withdraw any licensed Audiovisual Work(s) "
.-uMNlor determines that the telecasting thereof would or might (a) infrl~e upon the rlQhts of otn,rs; eb) violate any law, court order,
~ regulation or other ruling Of any governmental agency; or (C) subject Distributor to any lIabRIty. Furthermore, Distributor may
......_aw 8nV AuClIovIsuaI Workla} bit reason arthe failure ml"'~ i'nalfAR..lU)1'\C8 ornonf~~ anv carriAr. tlllf'lfUYVtation ananr.v

Columbia Pictures Television, Inc.
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TELEVISION LICENSE AGREEMENT STANDARD TERMS· DOMESTIC

LiuM" Kinowledc" ~h" IKh Pictul'9 w., individllal1y Jieted a.o.d MPU"atily priced ~d th.t LiuJ\lo~ offlred IKh Picture on , PiC!;re by
P'Fture b",I' witho\ll dl,~nllUn.tion ~d "i.thout c:.ondltl<!nIIl, lh. Ii\Fln~n, 0 ~x ~nl 'plel\l" upon 'hUIC.nlin~of a.Dy. 9thlr P,elure. Ull'"
,clln~wllde"1£'t It dellt.. &0 Kqu,lre a uc,n.. rpr Itch f'ldure Itt III eh~u'I"8 and ",,'" th. ,cln.. 'Tor aJl Plctur.. t,. Incl.\l ed 1ft
tb I 1.1 I II ..me t ror COnYlnllnCI only In tCl' "'Int that & • n. ota, 10M .Ire cOl'\dud on an "I" .tl r.. b ia LIC

[~~nowf:2.u t ,t auc~ (M aTfanllm,n,.,,¥ 'don. at IU "q,Ullt, ~thoUl(" 11 ,,~ an o~portun'ty t9 Q.1~'OCi'C' Oil '.~iClurl by "C~rt 1::'t:.
Iccnue fUMher acllnowled,.a tliat .•t II Julfy aware of 1.IClnIOr t poliU to atrprd lun_ and aJ p,h.r 'lIllvlllon .1&11101'\a, Illy lD
,e,nf"', mari.t tna, cn'J-ppor1Ul\ltJ' Jo licenN "11 onl or !!lore 11} YICtUref that 11)10' h., 'V" apll for bcella,"' III ."d mat .t .n.

and tfl,t Lluntor
h
" .. actu fy atrordl4 Licln \lcft o~POr1UP'ty; t at ieln... ~ Int,nn, Illto th\' iUMl/l1 • .,...m,nt ",poU thl tlM1ll h....ln

,-\lntalnt<!; th.t t ~ an np COnal lion, or prea,n" IpM 0 any. In oth., t an l.P)OM Gll~a~ ,tat.d 11111In; th.•t III Ilc'Mine ~y __
t'IC u,.. hereu der lunaor In o"a II.. COlTlpe/l~ lun... to ~1l\H Illy t., PICtU...· an at 0"'''' ntatlv, of \,.ic. Qr b..
lIut~O('lty to ~hr iunl~r'. po~CY~.~.rnd to In ...'!l" parall:llph. ~,unlOr 111.3 IC'ft-.. Kano". 'I tgllt t~fl' I cr"jnt l\y..llf~c,l1.'"~

~
cl~"V' !h& tl' ~ L.ICtn~r·. Ict~from ...Inc. broadeal' by competlton !:h'ff" or nQ' ~.n... elt·_ &0 road"e..t C1i. f'lcClUW.

IUAMe tcllnowr.d .. L at t .a .•Jt\.nt. prond" I W
I
,).t1& £11'0 ~D' nUJ IlItl' anCl OPCIO , th", IC wOIII DOC othl",iN -M.

IC' lOr an I~'M" ac wad,1 til C roaCIc tl, 0 wltb 9 Cllnc lll, I ,u from road ..c a. .penClln, on matan ", bet,. .IIIC~J '~'in, .. ~J.a<tIV" olfti
·.1).... ~D'~ n,w 91 tg, aL~., tCln.orLi~'flc.n &(koowl~e' ~lI:ar. ti. po.....ion ~~. a~Y","y, net=;

bro c..t eon.tlfut.. II "':r. 0 thl J)~~~ct Ill' Llcan."."1.lull,ot,and C,nMI Kllnowlede. tli'a' , • "mlly perlonna(lc, 0 all 0 h,lIt1oDl liD .,
tlu. ,,1m.'Ot II "Nlltl. ic.n.or. ~I"I". DO' oilly wltll l.JC'nut .lIl4.t alto 91th oCAI,.. 'UIU ..,.Iy .nuaced, reqwru t ac ic 11011 ~
OD tb. ...thfw and Clm.ly pe ormanc. 011 l,a"oM by ""UIINe UDder '1111 ~D'.

1. LICENSE·· Subja<t to ~iclneor'a fft'ipc. of I\11J con.id"ntion from Licl~ d~. h;;;und.t. and chi perform"n" by Licen... 01 i of

/
" obli,ltlon. h.reunder Incfu In,. butiot "lTlJt~ to, condltl~' Nt..[0r111 }Il ,r CO lreol, L~cenlor l1'""t. anCl L)~ln... .KClpt. a fed
ICln.. ufl41r ~opynlh\ to a:u \l1I ... ly t a<..t Iq cll. ""11 1I0t on ~dledUl, lliteof, t now"er, ,IN In ~. world, the f'lc'urll OIl ~

-"'~'l.n. or ~"M "o,m'. "lllevl'Ion ,gv., LlIl I~fftl.. , .ta~lollJ ror t • number 0 t,ac...t, per ictUN anQ dlln/l, • IicenN term .. M' (on Oil
---, ~h.dull A. Non. of Ih. YIClu,.. ..... ~ broade"l, "Ite..c. ublacuted uJub,cad or tran,m.tUtc1 II)' lun"t or under .uthoncy 91

IC (l'11 ° er (&.elf I" u. n IflC"" d rt.4'II"d pow.,. a I h.r , la Ir or t 'l.r nt,"na or an ant.n a In anI olher IccaLion or OYlr tt..
acl'.t, ... 01 any ~~iLlon:J 1taLiona, ~Lar ltaliOpl, tf'lll)'~~'on, ..te~fit.~ ca:t. \.tIYlI'OI) 'Y"lma, ,aft~ lr¥.•m.tIlIOI\ and ~'IVlr natlona,

n.twor", )Ncrowa"l or cJotld clre-u,c 'Yat.mI 0 anY IIlnd~ Nla1. '~roll CllIIt qr otlll",lM Dor Ihal th, f'lctur.. be broadc..' ttllc..t
CIIoltcwt,d, uiI,bltecl or tran.mIU.d Il)tO anI' 1l.11I~' "Ii.re lillY acImilllQn II II chllrlld ~ ..hire th. I"ltCIJ)tloq or .llJ\,b,llon of any'plct...... ,.
or tiltH til 'UbJIC~ co lll« paymlnt gJ any 1911, liullN. 'lIbKnptlon ree orLpehar C9nll .,.llon or cII.r~'1 aJl 01 wnlj:Jl 11.!u, an upr_ly

Jixc ud.d (rom th. cenN aranted to Llcen_ 1I."under anCl &N l"INI"Yed to JunIOr 111 dltaon to tbl nl!'&~a relll"Yed by 1.lc.Mor J)unuanc &0
IIn,nph 13 h.,.o .

J. STA1f.TING lTE .. T~' ti~ dlltl Qn which the PietU] may be t.lacut b.t.undlr 'hall~ 'h. 'tartin, Ote... eet forth in Schedul'
A·. proYl.cld. 'hac ICt(llOr. all· ,,,, ttl' l"ll(M to. d..iana" 'I "ncl.n D~tJCI to 1.lcente1 a~ t.lma,. ".I"lnl d,t. alld In '\lcn ty,"l. to'

~
artill' Da'i thail dlf~' to IU(:'I Llrl~tl Italtill' n,tl. I an ~n or btfQrt- lO,lS ~tartln' J,Jall I' ~lfI.d In ~ch~dUII A
I~.n.., II t" VII' L".nlo n ,.,n";n,,, IU","'. Khtc1uled UJ1 at. and e... ulncy r t.IC..tl , thl Pjct\lrea y ,'''l at.r ttl '

t Ir\Y l3QrJayt pnor to .~~n Ic~.J\lIt<! ~ta" att 111 ord.t to ....ur. tim. y dliivlry 0 10 :n"wa~.. ~n .uc
le ,..,nt" It I' \In~,,,tOOd ,bllt t~

t.~ oJ dill lCl'"mlnt Ih&il cOINn.nce OD tn. at. of thl ent IiclnM<! telacut or til. ~tan D,tl 10 .peclfaKl In otchedulI A, wludl....., II
.utier.

~
. USACt RE~ORTS •• '-ic.na.. ahaIl aivUiC'nIOf I\otie, in .rHin. of the dll" 9n wbich LiCln,~ intlnd. to tll.e..c any PicCu,. b'.Jlo

liter \~ thin" 0) day. J)r'lpr to Lh, d..tl 0 .udl lC"ICSultc1 ,~~..t, LlunMI .hall th.....~lr DOta J,olCl1aor an thl Screen Ac'~ GillieS,
065 Iywoo<l ouJevaro, Ho Iywood, CA 21, Ithln t.n day afLer th. In of lac monL In w Ich tl .c..tn, of any J'idu II

I~h.du 131 u co th. tatll or Illy ~ICtU'" 10 tll.c ..t anI th• .:I.a\. ° t I t.racut dunn, t~1 Ilrecl~in, 11\0Mh. Ictur.. "I\lc~ arl ;are••mp~
LIClnNe b\lC noc ao ...por'Wd to Llunaor w,thlft N"lncy.twO {n} boun U\ar pre-lmplIoD ~alI be a..mtc1 t.l.c ..t.

4. ALTERATION or PRISTS •• Licen... may mak. ollly tuct! nnor cuta or d.lttioM ., .... na<...at7 to milk. the Pictu", confonD co~.
ord.In -ora\:Y -duly lIudloriud jluclic cI,.ao"hlP authoneY\lt, .tllnl ..emlnl ~\I'I't(7llnta and 'tl. continuIty acClPtance{'/ldard,. and mal
,-omm.rcl enatt., P~Vldad (t II lIlaCI. cJ• .,. to tl't. r.,,1I101) YlI".rt ,hat ,uCJlY?c0mm.I"CI~1 matt., 11 not p~ til. con~nulty 01 t
f'lclUrt!" iu_ wi not dl,tll ,II. copyn,hC "OJICI .and/or ch. cNdlt'Jncorpor. ift tJI. Iccurea .. d.liyered br. ictflJOr. lun_ III

f
'" l.JClntor re..ona II pnor ."ntt.n noClct 01 Ita Intlnt CIl. cuc or tlr -"y IC,"UN. lit.. followlDI c~t, .hall Dot be "1l'It<! ;nqr
.,.under· .any cut t at LmplI'" th•. b"IC Itoryhn. of any I"lcture ~ "" or ad... ly '-ffa<ta Ull Anl.tlc andJlctonai quailty til.
fCCU,... Ineenl,... wltll Ita CQIlCIftUlt or an, uu thaC &N Ion ., In t • 'II",IIC. t nv. pe~lnc 01 II COl n.I tun Illne an
Icture. fiufl'" may nol Mn"hl' any' 'Picture.' i~y brll(h or V10~!ltion1f thlt paraan. ~~~l con'tlt.ut~. J.ta~lt .nt"~E' f'Clnao~. ". II.

,J.clIOIl. ln aCldltlon fo a.tlY &fICS aJl nahc, or ",mea:.. ,vlliabl. to'DclllIor and "lth-OUt nJI"'1lI or dllC. arl1n, LlFII)I" rom :flY liabulc!
hereuncJer, to t"rtNn,t, tht' Acrttm.n"l 1ft "hol. or 1ft J)at', or W'ltll P.t<t to any Plct\l'" or f"ict",,... iCln," IhaJl fWPlacl cut. anCl
ait.UllOM and 4.llt. all commercial maner ao that retumabl. mat.nala ill lh••..,.,. condition u fftll"eG, normal w.ar IDd 'ear UClpted.

I. ADVERTISING •• Licenaor "i11 funUa!! LiUM" luch promotioaal IIld aetv'r1iain. matlrial u Liullao, lDAy ba.... lIy~labl. IIIId appropriate
lor 11M lI.reun<fu.

. Li.cenl" wtl'(&Jlb WId aC!'tft Jha' Ca) it will abid. by and comply ,"til "',. ,d..rt~·in. and blJlin. intcNCciolU which Lice_~J
fU~lIh 1..i~CM'" lDJ any a<!Ylnlllll, b, Licalla" will D~O. cODaticu~, l1li. up,. or IlI'Iphed III orumQ~ of any Prod!lcfc. MmCI 9r lponaor; C lC
WI poc IdY'~' or an~~'1e. III anJ tnaDD., or m l' any. ttU. ch"1,ed bY Llc,ntOr ~_ I"lcture, Dor WI" It adYlr1lM any I"i u,.
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Paramount shall deliver a new Copy by Shipment, or make a Satellite Delivery from which Licensee can
make a Duplicate Copy, of the destroyed Picture in advance of the additional telecast.

(iii) Return of Materials: Licensee shall return prepaid to Paramount (or upon Paramount's
written request shall destroy) all Materials furnished by Paramount within one (1) week following completion
of the use of such Materials by Licensee.

(iv) Damage or Loss: If the Copies or any Materials furnished by Paramount are lost, stolen,
destroyed or damaged between delivery to Licensee and receipt by Paramount or its designee, Licensee
shall, upon request, furnish to Paramount appropriate and satisfactory affidavits or other evidence of loss,
theft, destruction or damage with respect thereto and shall pay Paramount the cost of replacement thereof
within seven (7) days after billing by Paramount. No such payment shall be construed to transfer to
Licensee any right, title or interest in or to said Copies or Materials. Licensee shall be liable for any
damages incurred by Paramount by reason of any failure by Licensee to return Copies or Materials In
accordance with the provisions hereof.

(e) DELAY: If Paramount or Licensee is delayed in or prevented from making delivery or return of
any Copies or Materials hereunder by reason of any Force Majeure Event (as defined In Paragraph 10(e)
hereof), such delay or failure to make delivery or return shall not be deemed a breach of this Agreement.

(f) SECURITY MEASURES: Licensee shall employ adequate security systems and procedures to
prevent theft, pirating, unauthorized use or exhibition, copying or duplication of Copies or Duplicate Copies.

2. ALTERATION OF PRINTS
Each Picture shall be telecast in its entirety in a single continuous time period interrupted only by

commercial, public service and station break announcements. Licensee may make such minor cuts as are
necessary to: (a) insert commercial announcements; (b) conform to applicable laws; (c) conform to local
community standards for nudity, profanity and violence; and (d) conform to the standards of the FCC. No
cut or alteration shall adversely affect the artistic or pictorial quality of the Picture or materially interfere with
its continuity, and in this respect alteration of the timing of the Picture by any form of compression or
expansion including but not limited to the method commonly referred to as "Iexiconning," or by the
employment of any other similar or dissimilar method, process or device shall be a material breach of this
Agreement. Under no circumstances shall Licensee delete or reposition any copyright notice, trademark
or other symbol or notice or any credits or-billings incorporated in the Pictures as delivered by Paramount.
Without limiting the generality of the foregoing, it is an express requirement of this Agreement and a
condition of Paramount's authorization of the telecast of the Pictures, that when telecast, each Picture bear
the copyright notice contained in the Pictures as delivered by Paramount. Prior to the return of any Copy
to Paramount, Licensee shall at its own expense restore such Copy to exactly the same form and condition
(I.e., to its original sequence and running time with all cuts reinserted) in which such Copy was originally
delivered by Paramount.

3. TELECAST RIGHTS
(a) (i) Licensee shall telecast each Picture licensed hereunder solely from the originating transmitter and

antenna of the Licensed Station(s) for gratuitous home reception.
(Ii) Licensee shall not: (a) telecast any Picture into any place where an admission price is charged or

where the reception of the telecast is made subject to the payment of a fee; (b) relay the telecast of any
Picture to any other party;(c) cause, authorize or permit the duplication or recording of any Picture or the
sound track thereof, or any part thereof, or the use of any of the Pictures for any purpose other than the
purposes herein specified; or (d) telecast or authorize others to telecast any of the Pictures over the facilities
of any additional television station, booster station, satellite, cable television system, translators, or by any
other device or method not expressly authorized hereunder.

(iii) Notwithstanding the foregoing, Licensee shall have the right to transmit the Pictures over the
facilities of its translator(s) simultaneously with its transmissions over the facilities of its main transmitter.
In the event the signal emanating from said translator(s) is received in a separate market having its own Area
of Dominant Influence (ADI) as defined by Arbitron or having its own Designated Market Area (DMA) as
defined by AC. Nielsen Company, Paramount shall have the right, at any time, but not the obligation, to
rescind Licensee's retransmission rights. Further, notwithstanding anything to the contrary contained herein,
Licensee shall not be deemed to be in breach hereunder by reason of the signal of the Licensed Station(s)
being carried by a cable television system whose cable transmission originates within the same ADI as
Licensee's; provided, however, that nothing contained herein shall be deemed a license to a cable television
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system to transmit any Picture licensed hereunder or affect the rights of Paramount as against any cable
television system.

(b) licensee acknowledges that as to each Picture and the literary, dramatic and musical material
included in each Picture and upon which each is based, Paramount hereby expressly reserves any and all
rights not herein expressly granted to Licensee, including without limitation the right to change the title of
each Picture, telecast film clips and trailers of each Picture and produce documentaries based upon the
production of each Picture, prequel, sequel and remake rights, theatrical rights, sound recording rights,
stage rights, home video rights, the right to produce and distribute animated versions and all other non­
theatrical rights not herein granted, and that any such reserved rights may be exercised and exploited by
Paramount concurrently with Licensee's exploitation of the Pictures, freely and without limitation or restriction
whether or not deemed competitive to Licensee or the license granted hereunder. Nothing shall preclude
Paramount from advertising, eXploiting and promoting each Picture or parts thereof in any manner, in any
and all media including without limitation, free television, without any obligation whatsoever to Licensee.

(c) Paramount reserves the right to change the title of any Picture(s) licensed hereunder and, at the
request of Paramount, Licensee will not thereafter telecast any such Picture(s) except under the new title.

(d) licensee shall. within seven (7) days after the end of each calendar month during the term of this
Agreement, send to Paramount a certified statement setting forth the date and place of emanation of each
telecast of each Picture during the preceding month. A copy of each such statement shall be sent by
Licensee directly to Screen Actors Guild. Inc., 7065 Hollywood Boulevard. Hollywood. California 90028 and
upon prior written notice from Paramount, to The American Federation of Radio and Television Artists. 6422
Hollywood Boulevard, Hollywood, California 90028.

4. USE OF NAMES FOR ADVERTISING; COMPLIANCE
Licensee may use, prior to telecast, the names and likenesses of the producer, directors, actors and

other artists and performers connected with each Picture in advertising the telecast thereof, provided,
however, Licensee warrants and agrees that: (a) it shall abide by and comply with all promotional
advertising restrictions including, without limitation, billing instructions which Paramount may furnish
Licensee; (b) any advertising by Licensee shall not constitute an express or implied endorsement of any
product, service or sponsor; (c) Licensee shall not advertise or announce in any manner or media any title
changed by Paramount or any Picture or Pictures withdrawn by Paramount; (d) Licensee shall abide by and
comply with the screen billing in the same form as it appears on the Pictures; (e) Licensee shalf not utilize
the name or likeness of any person appearing in or associated with any Picture for any commercial tie-in,
merchandising effort or any other purpose except the advertisement of the telecasting of the Pictures
hereunder; and (f) Licensee shall not use or authorize the use of any excerpts from any Picture which will
cause Paramount to become obligated to pay any residual, reuse or other payments pursuant to any
applicable collective bargaining agreement.

5. TAXES
Licensee shall pay, and hold Paramount harmless from, all taxes (excluding Paramount's income and

franchise taxes), charges, assessments and other fees now or hereafter imposed. or based upon or resulting
from the license granted hereunder, delivery to, or exhibition. possession or use by the Licensee of the
Copies, Duplicate Copies and Pictures licensed hereunder. Payment by the Licensee of the foregoing shall
in no way diminish the license fees due Paramount hereunder. To the extent that payment of any of the
foregoing Is made by Paramount, Licensee shall reimburse Paramount on demand, and upon the failure of
Licensee to so reimburse Paramount, Paramount shall have all the same remedies as it does for the
collection of unpaid license fees, as well as any and all other remedies provided by law.

6. PAYMENT OF LICENSE FEES
(a) in consideration of the license herein granted to Licensee. Licensee agrees to pay to Paramount the

license fees specified herein. Paramount shall have no obligation to invoice Licensee for any payment or
payments to be made hereunder, and all such payments shall be due and payable, at the time or times
specified herein and regardless of whether Licensee has been separately invoiced therefor, to Paramount
Pictures Corporation, Department 4193-02, Pasadena, California 91050-4193 or to such other address as
Paramount may, from time to time, designate in writing to Licensee. All payments required to be made
hereunder shall be made regardless of whether or not Licensee shall have telecast the Picture(s). It is
understood and agreed that the consideration for the grant of telecast rights herein is payment in full of the
total license fees set forth herein. In this regard, it is expressly acknowledged and agreed that If the payment
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trailers print advertisirq) an:! artJ and all other IIlterials related to the Ptc:qz:aia.
Licensee' shall ptoopUy futni.sh and/or execute artJ doC'1IW1t requested by Licensor in
eviden=e of such exclusive ownership rights and interests. Peesessial of artf of the
foregoiJ'lq by Lioensee shall be solely for the· p:arpose of exerci.si.rr;J its rights
hereunder. Licensee shall not and a;I ees not to bpI; r Uoensor's rights, title or
interest therein, ar to c:reate or permit a lien or encuIliranoe tber:ecn, or to in any
manner perform artJ act in derogatiem of SlXh rights, title and interests in Uoeusar.
Licensor hereby expIessly reserves artJ and all rights net herein expressly granted to
Licensee, and that any !Rx:h reserved rights Illy be exercised am exploited by Ucensar
c:x:n:urrently with Ucensee freely and witto.lt limitatiem or resUictiem whether or not
deemed caupetitive to Licensee ar the License granted hereunder.

--. 5. EXPANDED~. thless there are specific prcwisia1S to the oaltrary in this
}qreement, the UC8'1S8 Fee, and/or Licensor's 0 "i'4Ccial Time, as 2q:plicable,
CXI'lStitutes~ and a:n;ideratiem solely far LiC8'tSee's right to l:a:' ebst the
PIoglam(s) aver the ec:i.st:irq facilities of the Statiem(s) Sl*=ified em the reverse side
hereof, and does not in:lude ant 0 i,tensatiem ar oc:n;ideratiem to u,oensar· far the
retransmissiem theJ:eof by other facilities~ owrB1 bj Licensee or by third
parties. kry royalties or fees whidl tle:'I lie payable to or shall be received by LiOl!l&.
t1t virtue of artJ statute, gcvemmental regulatiem or by operatiem of law ar in artJ other
manner, as the result of the aaplific:atiem, retransmissiem or~ of the
PrcJgtam(s) em the same or artJ other freqlB1cy by artJ bocster staticn, translatar,
repeater, satellite, cable televisiem systsn, relay tltlwrast, or otherwise shall belag
to Licensor am, if received by Uoensee, shall be held by Lioensee as agent and/ar
trustee far Licensor and shall be ptCllptly paid over -to Licensor, withcut dBaIInd
therefor by Licensor. ~ license granted hereunder and the oc:n;ideraticn S(*:ified
herein for the liC8'1S8 granted hereunder are bPtsed upon the ex:ist:i.ng antenna and
transmitter effective radiated power of the stUicn(s) as of the date of this 19r:_rt.
If the statia1(s) increases its effective radiated power, increases the hei~ of its
antenna tower, or JIICVeS its ante1na tower or U&l1SI'IIi.tter, or c:bIuJ;Jes the CXN8I8C}e of the
licensed broe!Idcast area, Licensee shall net tltc«t:ast any Ptogr:am ac:spt with the
written oc:nsent of the Ucensor. Nothing herein ocmtained shall release ar di.schIrge
Licensee fI"Clll arrt of its cbligatia1S under this Agreement nor shall inpir any rights
Licensor my have to teJ:mi.nate this Agreement.

6. RtX:EPl'laf OF C7lHER~. Lioensae acJcnowl~ that tit. e:JaIsts or direct
:troadcast satellite ttausmissia1S of any of the Ptc:qz:2III&, regardless of ~,
originati.n:1 a.rt:sj.de its Exclusive Territory -.y be received by televisicn sets located
within i ts Exclusive 'lWritory ard Licensee agx ai es that SlXh recept:icn shall not
CXI1Sti.tute a bt'ead1 of this Agreeueaat t1t Ucensor. .

7. 'IRANStMtRS. In the event Licensor has granted Licensee a rxn-exclusive right to
retransmit the Pto:JLam(s) licensed hereunder in their 8'1tirety ani without artJ deleticn
or alteratia1 thereto over the facilities of artJ translator/satellite staticn .listed Q1

the reverse side hez:eof, artJ su:h ret:ransmissicm shall be via earth-bI$ed ret:ransmissiQ'\
auy (1.18., net via satellite or similar JIIBIIl1S), siJrultanecusly with its uaJW!Iissiaw
over the facilities of ita ai.n transmitter: provided~, that in the event that
the geograpuc::al refeeDt ~int assigned to such translatar/satellite staticn by
Federal Qmgmicaticn O'mnissicn Rule secticn 76.53 is within thi.rty-five (35) miles of
arXJt:her 9SOYlapucal reference ~int, Licensor may reseW Uoensee's right to make suct1
ret:ransmissiat, which rescissiat shall be daczned effective as of the date of this
Agreement. Licensee BqL Ees to indeIInify Licensor ani its suocessors or assigns am
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" 5. Sarter Split.

I ' A. Each half-hour epi sode wi II be formatted for five and one quarter (5 %) .il"'Jtes of commercial anncx.nc:ements within
each Series.

B. In each episode broadcast of CHIP 'N' DALE'S RESCUE RANGERS, GUMMI BEARS, WINNIE THE POOH and DUCKTALES, CLient will
broadcast two (2) minutes (in the fourth calendar quarter) end two end one-half (2%) minutes in each episode (in the
first, second and third calendar quarters) of commercial arYlOl.n:ements to be sold by BVT ("SVT's Commercial
AMol.ncements"). In each episode broadcast of the TBA Progr8lll, Client will broadcast 2 3/4 minutes in each episode (in
the fourth calendar quarter) and 2% minutes in each episode (in the first, second and third quarters) of BVY's
Commercial ArYlOI.n:ements. All remaining commercial arYlOl.n:ements (f.e. remaining from the total described in peragraph
5A above) in each episode will be retained by Client. BVY's Commercial Anncx.nc:ements must be broadcast in the episodes
in the Broadcast Days And Time specified in peragraph 3 above. Broadcast of the episodes and BVT's Commercial
AMol.ncements within the episodes as specified in this Agreement is the essence of this Agreement. However, Client .-y

pr~t the scheduled broadcast of an episode of any Series for only late breaking news, an event of urgent ".tlanel
illlpOrtance, or to broadcast a \.Wlique one-time special event. If any episode is preempted, Client will broadcast BVY's
Commercial Annol..ncements wi thin seven (7) days of the Scheduled Broadcast Day and Time of the preempted episode in the
Broadcast Tillie specified in paragraph 3 above. Client shall give BVT prior written noti.ce as far in advance as possible
of any preetllPtion and the makegood broadcast day and time of BVT's Commercial Anncx.nc:ements.

C. Within ten (10) days after the end of each month, Client shalt give BVT an affidavit evidencing broadcast of IVY'S
Commercial ArYlOI.n:ements in the preceding month.

6.

7.

8.

9.

10.

pelivery. BVT will give Client prior notice of the methodes) of delivery of each Series, e.g., tape, satellite. If the
Series are delivered by satellite, BVT will be responsible for any uplinking costs. Client will be responsible for all
other delivery charges including downlinking costs If delivery is by sateltite and any duplication costs. 8VT
anticipates delivering each Series with its commercials fully integrated, but if Client is asked to integrate
commercials, it will not charge BVT any commercial integration fees.

Alteration and Retransmission. Client will not delete or alter any of the material contained in the episodes of each
Series, including commercial or similar material, from the format provided Client by BVT. Only Client is granted the
right to transmit each Series in only free broadcast television syndication from only the originating and existing
transmitter end antenna tower of the station identified on page 1 hereof ("Station"). Client will not, nor authorize
others to, increase the existing coverage of the Station without BVT's prior written consent, by, among other things,
simultaneously or otherwise transmitting any Series episodes or any part of them over any translator, booster, cable or
satellite stations or any other means of retransmission. The previous sentence does not restrict carriage of Client'.
signal under section 111 of the Copyright Act of 1976 (i.e. cOlJllUlsory license), but any monies payable \Rter such
cOlJllUlsory license or otherwise from retransmission will belong solely to BVT and will be remitted to BVT by Client as
trustee for BVT's funds immediately upon receipt.

Additional Provision. Client agrees that Client will not broadcast any Series licensed hereunder opposite The Magical
World of Disney or any regularly scheduled animated picture, program, special or series episode produced ardJor
distributed by BVT or any subsidiary or affiliate of the Walt Disney Company.

Exclusivity. BVT shalt not license in the English language any Series licensed hereunder during the Term hereof to
another free television station whose signal originates and whose geographical reference point is within a thirty-five
(35) mile radius of the geographical reference point of Client's Market/FCC City of identification as desig".ted in this
Agreement, as specified in Section 76.53 of the Federal Communications Commission Rules.

SUbstitute Series. If BVT, in its sole discretion, withdraws or fails to release a Series in ".tional syndication, BVY,
upon at least four (4) weeks prior written notice, may supply Client with one or ~re substitute series (including but
not limited to original, first·r\.Wl or off-network or lfbrary episodes) ("Substitute Serfes"). Any Substftute Serfes
shall be subject to all the same terms and conditions as are set forth herein for the Series, except that Client will,
if notified by BVT, broadcast the Substitute Series at a different broadcast time than the Series is then currently
being broadcast, subject to the limitations specified in paragraph 3. The rights granted here\.Wlder to the Serfes that
has been withdrawn or failed to be released in national Syndication shall automatically revert to BVT upon delivery of
the applicable Substitute Series.

·z·

Buena Vista Television, Inc. (Disney)


